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Ratherine Harris
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SUBJECT: PEDIATRIC URGENT CARE CENTER, INC,
REF: W01000028176

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The name desighated in your documant is unavailable since it is the same
as, or it iz not distinguishable from the name of an existing entity.

Please select a new name and make the correction in all appropriate
places. One or more major words may be added to make the name
distinguishable from the one presently on file.

Adding “of Florida" or "Florxida" to the end of a name is not acceptable.
The document number of the name conflier is P01000040570.

If you have any further guestionas concerning your document, please call
(B50) 245-6926.

Gina Mcleod FAX aud. #: E01000120309
Document Epecialist Letter Nunber: 001A00C65084
New Filing Section

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the Florida Business Corporation Act the undersigned, acting as mccrporamr‘o Jiy

z corporation, hereby adapts the following Articles of Incarporation for 'such Corporation:

The undersigned incorporators, for the purpese of forming a ¢orporation under the Florida
Business Corporation Act, hereby adopts the following Anticles of Incorporation.

Article I
Name

The name of the Corporation is Kids Urgent Care Center, Ing.

Article I
Corporate Existence

The Corporation's existence shall be perpetual and effective upon the filing of these articles.

Article Il
Stock
Section A.  Authorized Common Votin s. The aggregate number of common

voting shares which the Corporation is authorized Lo issue is 1,000 shares with $1.00 par value.

1.  Voting Rights and Notice. At all meetings of Sharehiolders, each Shareholder shail
be entitled 1o one vote for each share of common voting stock held by him, which may be cast by the
Shareholder in person or by proxy. The holders of common voting shares issued and outstanding,
except where otherwise provided by law or by these Articles of Incorporation, shall have and possess
the exclusive right to notice of Shareholders' meetings and the exclusive voting fight and power.

2, Dividends, Excepr where otherwise provided by law or by these Articles of
Incorporetion, dividends may be paid on the coraman voting shares cut of any assets at the fime
legally available thexefor, Any dividend so declared shall be distributed among and paid to the holders
of the outstanding common, voting shares without distinction according to their respective shares.

These Articles prepaced by:

Jose R, Fujnls, Esq.

2701 §.W. Lajeuns Roud, Suire 401 HO1 OO0 (20 309
Coral Gebles, Flarida 33134

Telephone: (305) 563-9533
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3. Liquidation, Except where otherwise provided by law or by these Asticles of
Incorporation, in the event of the voluniary or iovoluntary liquidation, dissolution, or winding up of
this Corporation, subject to all of the preferential rights of the holdets of any preferred. shares on
diszibutions or otherwise, the holders of the common voting shares shall be entitled 1o receive all of
the remaining assers of the Corporation and such assets shall be distributed to the holders of the
ontstanding common voting shares without distinction according te their respective shares,

Section B,  Cumulafive Voting. There shall be no cumularive voting.

SectionC.  Pre-emmtive Rights of Shareholders. The Corporation elects to have pre-
emptive rights applicable to its shares in the manner and to the extent set forth below. The

Shareholders of the Corporation shall have the right 1o acquire proportional amounts of tite
Corporation's unissued shares upon the decision of the Corporation's Beard of Directors to issue
them and shall be provided a fair and reasonzhie opportunity Lo exercise such right on uniform terms
2nd conditions prescribed by the Board of Directors.

Section D,  First Lien, The Corporation shall bave a fixst lien upon the shares of any
Shareholder for any debt or libility owing by such Shareholder to the Corporation.
SecfionE.  Tramsfer of Shares of Indebied Shareholder. I a Shareholder shall be indebted

to the Corporation, the Directors may refuse to consent to a transfer of his or her shares until such
indebtedness is paid, provided a copy of this Section or the stbstance thereof is writter or printed

upon the share certificates. '

Article )V
Registered Agent And Office

The address of the initial Registered Office of the Corporation 5 270) 8.W. Lejeune Road,
Suite 401, Coral Gables, Florida 33134, and the name of its initial Registered Agent at such address
is Jose R. Pujols, Esq.
Article V
Principal Office

The address of the principal office of the Corporation is 2701 5.W. Lejeune Road, Suite 401,

Coral Gables, Florida 33134.
Article VI

Incorporator

The name and address of the Incorporator is: Jose R. Pujols, Esq.
2701 5.W. Lejeune Road, Suite 401
Coral Gables, Florida 33134

The Incorporator is a natural person over the age of twenty-oue years.
2

a'd

4Pi9T  TBU2-TT~03d



Article VII
Purnose And Power

The Corporation shall be formed, for any lawfil purposes and shall have unfimited power to
engage in and to do any lawful act conceming any and al} Jawfisl businesses for which corporations
may be organized under the Florida Business Corporation Ast,

I connection with the above-mentioned purposes, the Corporation shall have the power to
invest its funds in real property and securities, to acquire, own, aod dispose of real and personal
property, and to do all other acts incidental and necessary to the accomplishment of the foregoing
purposes, to the extent permitted under the Florida Businzss Corporation Act.

Article VIII
Directors

The mumber of Directors constituting the initial Board of Directors is One. After the initial
Board of Directors, the Board shall consist of such aumber of Directors as ghall be fixed by the
Bylaws of the Corporation.

Each Director shall hold office for the term for which he or she is elected and until his or her
successor shall have been elected and qualified, unless removed from office by 2 majority vote of the
Shareholders represented at 2 special meeting of Shareholders properly called and held in accordance
with the Articles of Incorporation and Bylaws of the Corporation.

Article IX
Committees

The Board of Directors may designate from its number an Executive Committee and one Or
more other committees, each to constst of at feast one Director, which ghall in the intervals between
its meetings and to the extent provided by the Bylaws exercise 2il the powers of the Board of
Directors so far 2s it may lawfilly do 2o in the management of the buginess and affairs of the
Cerporation,

Artide X
Officers

The Officers of the Corporation may consist of 2 President, one or more Vice Presidents, a
Secretary, a Treasurer, end such other Officess and asgjstant Officers as shall be named by the Board
of Directors pursuant to the Bylaws of the Corporation.

Ariicle X[
Corporate Scal

This Corporation shall have a corporate seal.

3
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Article XIT
Non-Liability Of Dircctors

A Director of this Carporation shall not he personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duly as & Director, except for liability (1)
for anybrmch of the Director's duty of loyalty to the Corporation or it Shareholders, (i) for acts or
omissions not in good faith or which involve intenfiona! misconduct or knowing violation of the law,
(iir) for any transaction from which the Director derived an improper personal benefit, or (iv) acts or
omissions for which non-lishility is probibited under the Florda Business Corporation Act. No
amendment to or repea), of this Article ghall apply 1o or have any effect on the lizbility or alleged
liability of smy Director of the Corporation for or with respect to any acts or onpssions of such
Director occurming prior to such amendment or repeal. If the Florida Business Corporation Act is
hereafter changed to permit fisrther elimination or limitalion of the liability of Directors for monetary
damages to the Corporation or its Shareholders, then the liability of a Director of thig Corparation
shall be eliminated or limmited to 1he full extent then permitted.

Article XTIT
Indemnifjcation O Directors

This Corporation shall indemnify a Director of this Corporation, and each Directar of this -
Corporation who is serving or who has served, at the request of this Coxporanon, as a director,
officer, partner, trustee, employee or agent of ancther corporation, partnership, joint venture, trust,
other enterprise or employee benefit plan to the fisllest extent possible against expenses, including
attomeys' fees, judgments, penatiies, fines, settlements and reasonable expenses, actually incurred by
such Director or person relating to his or her conduct as 2 Director of this Corporation or as 2
director, officer, partner, trustee, employee or agent of another corporation, partnership, joint
venture, trust, other enterprise or employee benefit plan, except that the mandatory indermification
required by this sentence shall not apply () to 2 breach of a Director's duty of [oyalty to the
Corporation or its Shareholders, (if) for acts or omissions not in good faith or which involve
intentional misconduct or knowing violation of the Jaw, (’ut} for a trepsaction frorn which a Direstor
derived an improper personal benefit, (iv) acts or omissions for which indemnification is prohibited
under the Florida Business Corporation Act, ar (v} against judgments, penalties, fines, and seftlements
arising from any proceeding by or in the fght of the Corporation, or agrinst expenses in any such case
where such Director shall be zdjudged liable to the Corporation.

The indemnification provided in this Article shall not, be deemed exclusive of any other rights
to which a person indemnified may be entitled under any Bylaw, agresment, vote of Shareholders,
or dismterested Directors or otherwise, both as to action in the official capacity of such person and
as to ection in another capacity while holding such office, and shall continue as to a person who has
ceased to be a Director and shal] imire to the benefit of the heirs, executors, and administrators of

such person.

9gd
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Article XIV ,
Indemnification Of Officer-Directors

This Corporation shal] mdemnify an Officer-Director of this Corporation, and each Ofticer-
Director of this Corporation who is serving or who has servad, at the request of1ls Corporation, as
a director, officer, partner, trustee, ernployee or agent of another corporation, partmership, joint
venture, trust, other enterprise or employes benefit plan 1o the fullest extent. possible against
expenses, including attorneys' faes, judgments, penalties, fines, setilements and reasonable expenses,
actually incurred by such Officer-Director or person relating to bis or her conduct as an Officer-
Director of this Corporation or as a director, officer, partner, trusiee, employee or agent. of another
corporation, partnership, joint vemture, trust, other enterprise or employee benefit plan, except that
the mandatary indemnification required by this sentence shall not apply (i) to a breach of an Officer-
Direcror's duty of lovalty to the Corporation or its Shareholders, (if) for acts or omissions not in good
fith or which invelve intentional misconduct or knowing violation of the law, (jif) for a transaction
from which an Officer-Director derived an improper pecsonal benefit, (iv) acts or emissions for which
indemmification is prohibited under the Florida Business Corporation Act, or (v) against judgments,
penalties, fines and settlements arising from any proceeding by or in the right of the Corporation, or
against expenses in any such case where such Officer-Director shall be adjudged Tiable to the
Corporation, '

The indenmification provided in this Article shall not be deerned exclusive off any other riglts
to which. a pecson indemnified may be emtitled under any Bylaw, agreement, vote of Shareholders,
or disinterested Directors or otherwise, hoth as to action in the official capacity of such person and
25 to action in znother capacity while holding such office, and shall continue as to 2 person who has
ceased to be =u Officer-Director and shall inure to the benefit of the heirs, executors, and

administrators of such person.

Article XV
Amendment Of Articlcs

s the tight to amend, shter, change, or repeal any provisions contained
ior 1 er now or hereafter prescribed by statute and all rights

Dated:; December 7, 2001

Jose R_ Pujols, Esq.
Incorporator
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Accenptance

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this certificate, 1 herehy accept the appointment 25 registered

agent and agree to act in. this gapacity. er agree to comply with the provisions of ali stamates
i s proper and Lo ce of my duties, and 1 am familiar with and accept the

Jose R, Pujols, ESq.1 V
Registered Agent
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